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MEMORANDUM OF SECURITY AGREEMENT
BETWEEN
HAVERHILL CHEMICALS LLC (DEBTOR)
AND
BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT (SECURED PARTY)

Dated as of October 31, 2011
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MEMORANDUM OF SECURITY AGREEMENT
: SURFACE TRANSPORTATION BOARD

This Memorandum of Security Agreement, madc and entered into effective as of
October 31, 2011, 1s by and between Havermll Chemicals LLC, a Texas hmited habihty
company (*“Debtor’™), 450 Gears Road, Suite 510, Houston, Tcxas 77067, and Bank of Amenca,
N A, as Admunistrative Agent (“Secured Party”), 901 Mamn Street, 14" Floor, Mail Code TX1-
492-14-11, Dallas, Texas 75202-3714

WITNESSETH:

] Reference 1s hercby made to that certain Credit Agreement dated as October 31,
2011 (as amended, modificd, supplemented or extended from time to time, the “Credit
Agreement”), by and among Debtor, as borrower, the lenders from time to time party thereto,
and Secured Party, as Administrative Agent, Swing Line Lender and L/C Issuer

2. As required by the Credit Agrcement, the Debtor and Sccured Party have entered
into that certain Security Agreement dated October 31, 2011 (the “Security Agreement”)
whereby Debtor has granted a sccurtty interest, in favor of Secured Party, 1n certain of its assets,
including, but not limited to, the railcars described on Schedule I attached hercto, to secure the
indebtedness and other obligations under the Credit Agreement and the other loan documents
rclated thereto

3 The security interest granted in favor of Secured Party 1n such railcars pursuant to
the Secunty Agreement shall be effective as of October 31, 2011 and shall be subject to the
terms and provisions as sct forth in the Security Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed
on the dates set forth in the respective notary acknowledgments below, but effective for all
purposes as of the date and year first above wnitten.

HAVERHILL CHEMICAILS LLC,

a Texas limited hability company
1

Thomas Wells
Vice President

BANK OF AMERICA, N.A.,
as Administrative Agent

By

Michelle D Diggs
Officer, Agency Management Officer [I



MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement, made and cntered into effective as of
October 31, 2011, is by and between Haverhill Chemicals LLC, a Texas limited liability
company (“Debtor”), 450 Gears Road, Suitc 510, Houston, Texas 77067, and Bank of America,
N A, as Admimstrative Agent (“Secured Party™), 901 Main Street, 14™ Floor, Mail Code: TX1-
492-14-11, Dallas, Texas 75202-3714,

WITNESSETH:

1 Reference 1s hereby made to that certain Credit Agreement dated as October 31,
2011 (as amended, modified, supplemented or extended from time to time, the “Credit
Agreement”), by and among Debtor, as borrower, the lenders from time to time party thercto,
and Secured Party, as Administrative Agent, Swing Line Lender and L/C Issuer

2. As required by the Credit Agreement, the Debtor and Secured Party have entcred
mto that certain Secunty Agreement datcd October 31, 2011 (the “Security Agreement™)
whereby Debtor has granted a security interest, in favor of Sccured Party, 1n certain of its assets,
including, but not limited to, the railcars described on Schedule I attached hereto, to secure the
indebtedness and other obligations under the Credit Agreement and the other loan documents
related thereto

3 The sccurity interest granted in favor of Secured Party 1n such railcars pursuant to
the Secunity Agrecment shall be effective as of October 31, 2011 and shall be subject to the
terms and provisions as sct forth in the Secunty Agreement,

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed
on the dates set forth in the respective notary acknowledgments below, but effective for all
purposes as of the date and year first above written.

HAVERHILL CHEMICALS LLC,
a Texas limited liabihty company

By:
Thomas Wells
Vice President

BANK OF AMERICA, N.A.,
as Administrative Agent

v {
B hC |
ichelle D. Diggs !
Officer, Agency Management Officer 11



STATE OF TEXAS )
) SS.
COUNTY OF HARRIS )

On this ﬁ_ day of November, 2011, before me, I//Wm.’}-i /. lb'dlgthe undersigned
Notary Public, personally appeared Thomas Wells personally known to me to be the person who
exccuted the within instrument as Vice President of Haverhill Chemicals LLC, on ly of the

limited hability company therein named, and acknowledged to he imitcg”/hability
company executed it

(LLITFY —— I ‘/
[ %%, CONSUELO SANTANA : , /
}5‘ .EA_? "% heaaiv ® ke Stare of Texas /. . ‘7(\
l==.f’4 K oF My Corr mission Expies m B
P June 24, 2012 < =&
otary Public for __1Cx A4S
My Commission expires _ June_ 44, Zo12
STATE OF TEXAS )
) ss
COUNTYOF__ )
On this __ day of November, 2011, beforc me, , the undersigned

Notary Public, personally appeared Michelle D Diggs personally known to me to be the person
who executed the within instrument as Officer, Agency Management Officer II of Bank of
America, N.A, a national banking association, on behalf of the national banking association
thercin named, and acknowledged to me that the national banking association executed 1t.

Notary Pubhic for
My Commission expires

Acknowledgement Page to Memorandum of Sccunty Agreement



STATE OF TEXAS )
) SS.
COUNTY OF HARRIS )

On this __ day of November, 2011, beforc me, , the undersigned
Notary Public, personally appeared Thomas Wells personally known to me to be the person who
executed the within instrument as Vice President of Haverhill Chemicals LLC, on behalf of the
limited hability company therein named, and acknowledged to me that the limited hability
company exccuted 1it.

Notary Public for
My Commussion expires

STATEL OF TEXAS

COUNTY OF Iﬁ lLas

On this 3 day of November, 2011, before me,Jyijnu ks b Mnss the undersigned
Notary Public, personally appeared Michelle D. Diggs personally known to me to be the person
who cxecuted the within instrument as Officer, Agency Management Officer II of Bank of
America, N A, a national banking association, on bchalf of the national banking association
therein named, and acknowledged to me that the national banking association executed 1t,

|
Notdry Public for _Dadas , IX
M@ion cxpires |1 2.8l

)
) ss.
)

A u-.x'}’,

§ e\ ANTONIKIA L. THOMAS

3 {5 ’A} Notary Pubhic

; .,Q“ Ja)  STATE OF TEXAS
*2:5;] My Cemm Exp 11-28-11 ﬁ

Acknowledgement Page to Memorandum of Secunity Agreement
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SCHEDULE 1

Memorandum of Security Agreement between Haverhill Chemicals LL.C (Debtor) and
Bank of America, N.A., as Administrative Agent (Secured Party)

B R L

Fleet | Car lnitial | Number

Car A
Type Capacity Rider

ANV ARSX. | 371001 | HP 5250 | AODDO
HAV | ARSX 371002 | HP 5250 AODINH
_HAV | “ARSX 371003 | 6P 5250 AQ0001
CHAV | ARSX 371004 | 1P 5250 AODI
AV | ARSX 371005 | HP 5250 AQDOI
HAY ARSN | 371006 | HP )} 5250 1 AQDKI |
U HAV ARSX 371007 | HP 5250 AOD0O]
T HAY - ARSN 371008 | HP 5250 AONO]
HAV | ARSX 371009 | HP 5250 AONK]
HAV | ARSX 37010 | HP | 5250 AQDOI
THAY |, ARSXY 371011 | HP 5150 i AOQDQQT
T"HAV 7 aRSX 371012 | HP 5250 AQNK]
HaV . ARSN 171013 | HP 5250 AOKIO1
HAV | ARSX Y04 | P 5250 AOIKIO
HAY | ARSX AFiels | Hp 5250 | ACHKIO!
AV |  ARSX 3171016 |, HP 53250 AQN001
T HAV T OARSX 171017 | HP $250) AQ{ON
i HAV ARSN 171018 | 1P 5250 AQ000!

"

T HAV UTARSX [T3TI0M9 | HP | 5250 | AGO0N
HAV | ARSX | 371020 | HP | 75350 | AQ0O!
{HAY | ARSX | 37021 | HP_[_ 5250 | AO000I

_HAV | ARSX | 371022 | HP 5250 | AOD00I

Y]

i R o

HAV | ARSX. 7371023 | TIF | 35350 | AOOOGI

HAV | ARSX | 371033 | HP 5330 | AOODO!
HAV |~ ARSN | 7371035 | HP | 5350 | AOOODI

HAV | aRSX | 371026 | HP | 3250 | AOOOG
HAV | ARSX 391027 | HP | 5250 |"AOODDI
HAV | ARSX_ _ 391038 | HP | 33350 | AO000] |

-k .

Schedule 1 — Page 1



Fleet | Car Initial | Number ‘Car Capacity Rider
Type
HAV ARSX 09 | HP | 5250 | AQOMIL
HAV ARSX WIN30_ | HP | 3250 | AOMWI
K ARSX 91031 | P | 5350 | AQUUOT )
HAV ARSX | 391032 | HP 5250 1 AOBOUI
HAV ARSX 391033 | HP I 5250 AOO00!
HAV ARSX 390134 | HP 3350 : AO(IOI
HAV ARSX | 391035 | NP 5 5250 ! AOUD0]
HAV ARSX 39136 | HP 5250 ADINO] *
HAV [ ARSN | 39137 | HP i 5250 1 AQWG]
HAV ARSX | 391038 | HP © S350 AQUOGL ¢
| HAM ARSN_ | 391039 1 TiP_© 3350 T AGUUL 3
KAV ARSN 39140 | HP 5250 AQU001
HAV ARSX 3911 | HP 5250 | AQODUI
1A} ARS X 30142 ¢ HP 5250 T AQQ00)
HAV ARSX 391043 | HP 5230 1 ADUOOI
 HAV | ARSX_ | 391044 1 HP 15250 | AOG00]
HAV_ [ ARSN | 30145 T 0P [ 752350 | AOULUI
| HAV ARS X 301046 { HP S350 | A0O0gL
HAV ARSX 391047 | HP 5250 1 AGA001
HAV ARSX 391048 { HP 5230 | AOODO)
HAV ARSN 0149 | HP 5350 | ACHINOT
HAY ARSX 391450 | HP 5250 [ AO000)
AV ARSX 301051 | HP 5250 | Aonon]
1AV ARSX 191052 1 HP 52350 A00001
HAV ARSX 391083 § 1P 5250 | AQ000]
TTAV ARSX 391083 ¢ IIP 5250 | AO000]
AV ARSX 391055 | 1P 5350 [ A00001
HAV ARSX 391056 | HP 5350 | AQQOO!
HAV ARSX 391057 T 1P 5250 | AOOUD)
HAV ARSX [ 39]0s8 § P 5250 | AQUCO]
AV ARSX 391059 | 1P $230 | AQQ00)
HAV | ARSX 191060 ¢ 1P 5230 | AQDOD]
HAV | ARSX [ 391001 [ HP 5230 | AOO0O]
AV |TARSX 391062 | 1P 5250 | AQOUO]
HAV'| "ARSX | 391063 | HP 3230 _{.AQ0001 |
| ItV |” ARSX | 351061 | 1P §350 {"AD0001 |
HAV ARSX 361065 | HP 5250 | AOOOOI
HAV | "ARSX 391200 | HP 5250 | AOCOO]
HAV ARSX 391201 | HP 5250 | ADQ001
HAV ARSX 391202 | HP 5250 | AOQON
HAV | ARSX | 391203 | HP 5250 | AOQ00]
HAV |7 ArsX 7] 39103 AP 5230 | AOO001
HAV ARSX 17301305 | HP 5250 | AOGOOI
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" Fleet | CarInitial| Number 1(‘1-!;:: Capacity Rider
HAV . ARSX ! 391206 | HP | 5350 | AOG00]
HAV ' ARSX 1391207 | HP 5250 | A00001
HAV 3 ARSX 1 391208 | HP 5250 | AODOO1
HAV ' aRSX | 391209 | HP 5250 | A0000!
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